IN THE CHANCERY COURT FOR HAMILTON COUNTY, TENNESSEE

STATE OF TENNESSEE, ex rel. ANNE B. POPE,

in her official capacity as COMMISSIONER OF THE
TENNESSE E DEPARTMENT OF

COMMERCE AND INSURANCE,

Petitioner,

VS.

)

)

)

)

)

)

)

)

‘ )
UNITED STATES FIRE INSURANCE COMPANY; )
UNITED STATES FIDELITY AND GUARANTY )
COMPANY; EMPLOYERS REINSURANCE )
CORPORATION; UTICA MUTUAL INSURANCE )
COMPANY; INSURANCE COMPANY OF NORTH )
AMERICA; and SAFECO INSURANCE COMPANY )
OF AMERICA )
)

)

)

)

)

)

)

)

)

)

Respondents.
vs.
CARLISE CAGLE, DAVID SEALE, BRADLEY
HATFIELD, DOUG WEST, SR., RICHARD COLE
JAMES WORKMAN, SILAS PASSMORE, JIMT.
DICKSON, EDDIE HART, SR.

Intervening Petitioners,

In matter of Bonds held by the Commissioner

for Workers' Compensation Self-Insurance of Tennessee )
employer, NORTH AMERICAN ROYALTIES, INC., )
and its subsidiaries, Wheland Holding Company, Inc., )
Wheland Manufacturing Company, Inc. and Wheland )
Foundry, LLC, debtors in possession; )

)

No. 02-0079

Part 1

Lt

Ly,

02MAR -5 PM |: 53

SECOND ORDER REGARDING COMMISSIONER’S VERIFIED PETITION,
ORDERING TURN-OVER OF BOND PROCEEDS POSTED FOR WORKERS'
COMPENSATION SELF-INSURANCE UNDER TENN. CODE ANN. § 50-6-405

AND APPOINTING A RECEIVER TO ADMINISTER BOND FUNDS;

This matter was heard on February 11, 2002 and February 21, 2002 in Part I of the

Hamilton County Chancery Court, Chancellor W. Frank Brown, III presiding, on the petition of

Anne B. Pope, in her official capacity as Commissioner of the Tennessee Department of
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This matter was heard on February 11, 2002 and February 21, 2002 in Part | of the Hamilton
County Chancery Court, Chancdlor W. Frank Brown, |11 presiding, on the petition of Anne B. Pope,
in her officid capacity as Commissioner of the Tennessee Department of Commerce and Insurance,
(“Commissioner™) to obtain the benefit of proceeds of bonds covering various periods for the
outstanding saif insured Tennessee workers compensation ligbility of employer in bankruptcy, North
American Roydlties, Inc., and its subsdiaries Whdand Holding Company, Inc., Wheland
Manufacturing Company, Inc. and Wheland Foundry, LLC, (collectively “NAR/Whdand’), for a
receiver to administer the Bonds and for temporary injunction. After the hearing on February 11,
2002, this Court entered an Order filed on February 13, 2002 initidly granting in part the relief
requested by the Commissioner, by establishing in the February 13, 2002 Order, that claims asserted
againg the bonds must be filed in thisaction and that all claims must be asserted by claimants
filing Proofs of Claim with the Clerk and Master on or before April 19, 2002 at 4:00 p.m.
Eastern Time or beforever barred from collecting monies from the bonds, bond proceeds or
insurance companies issuing the bonds.

The hearing on February 21, 2002 considered the Commissioner’s proposa that the three last
Respondents to post abond immediately turn over the aggregate pend sum of their bonds, and that a
receiver be gppointed to administer claims againgt the bond funds. Upon consideration of the Verified
Petition, its exhibits and the Affidavit of Jeanne Bryant, the responses and oppositions filed thereto, the
Supplemental Memorandum of Law filed by the Commissoner, the testimony and evidence taken at
both hearings, and the arguments of counsd and interested parties, in accordance with the findings
announced on the record, and in reliance on this Court’ s ruling and Order of February 28, 2002 in
respect of the Intervening Petition limiting the aggregate liability of each of Respondents United States
Fire Insurance Company, United States Fiddity & Guaranty Company, and Employers Reinsurance
Corporation on their Bonds to the penal sums of their Bonds, the Court FINDS good cause for further
terms of an order requested by the Commissioner, as modified (which order, and the other prior orders
entered by this Court, in no way limit any clamant’ s rights to any potentia excess policiesfor ther

cdams) and FINDS asfollows:
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1. This action is brought by the Commissioner of the Tennessee Department of Commerce
and Insurance, (“Commissioner” and “ Department”), with the leave of the Bankruptcy Court
overseeing NAR/Wheand, to dlow clams to be brought by the employees of NAR/Wheland directly
againg severa bonds held by the Commissioner in afiduciary capacity for outstanding Tennessee
workers compensation ligbility of the sdlf-insured employer, NAR/Wheand (collectively, asidentified in
Paragraph 3 below, the “Bonds’) under Tenn. Code Ann. 8 50-6-405. The Commissioner seeksto
consolidate the suits that could be brought againgt the Bonds and to enjoin any other form of suit or
clam againgt the Bonds held by her or the State. The Commissioner seeks the appointment of a
receiver for safekeeping and disposition of the Bonds under Tenn. Code Ann. § 29-1-103 and
pursuant to T.R.C.P. 66, to act under the supervision of this Court, to take claims and to recommend
payments to be made from the Bonds as authorized by the Court in light of the claimants entitlement to
workers compensation benefits and the equitable purposes of the Bonds.

2. NAR/Whedand ceased paying any of its self-insured workers: compensation ligbility
ance filing for bankruptcy protection under 11 U.S.C. § 101, et seg., in United States Bankruptcy
Court, Eastern Didtrict of Tennessee, Southern Division, now consolidated under case number 01-
17271 (Bankruptcy Court) on November 7, 2001. On November 15, 2001, the Department
withdrew gpproval from NAR/Wheland to be sdlf-insured in the State of Tennessee for workers
compensation liability. The Bankruptcy Court, on January 11, 2002, granted an Order to lift the
automdtic day rdated to any of the sdf insurance bonds solely for the purpose of alowing the
Commissioner to bring this action to adminigter the bonds in the Chancery Court of Hamilton County,
and ordered the bonding companies to “tender funds called by the State of Tennessee for the payment
of workers compensation benefits pursuant to an order of the Chancery Court of Hamilton County.”
Thereforeit is appropriate under Tenn. Code Ann. § 50-6-405 that an administration promptly be
established to permit the bond proceeds to be made available for the payment of valid and unpaid
workers compensation claims subject to Tennessee law.

3. Pursuant to the Bonds on file with the Department, the various Bond Company
Respondents are firmly bound to the State of Tennessee for the use and benefit of the employees of
NAR/Whdand in varying pend sumswhich are to be paid to the State of Tennessee.
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Basad on the officia records of said bonds on file with the Department, the following isthe ligt of the
Bond Companies obligated in this case, and the apparent time-period and pend sum of coverage of the
bonds:

1) United States Fire Insurance Company (“USFIC”) Bond no. 610-221502-8 for $975,000,
effective as of 11-18-1999, cancelled effective 11-23-2001;

2) United States Fidelity and Guaranty Company (“USF&G”) Bond no. 51-0110-17921-96-
01, effective 02-12-1996 for $350,000; effective 10-01-1998 increased to $600,000 (with aggregate
liability not to exceed $600,000), cancelled effective 02-12-2000;

3) Employers Reinsurance Corporation (“Employers Re’) Bond No. DC-32182-X, effective
06-30-1988 for $200,000; effective 08-02-1990 increased to $300,000; effective 06-30-1991 bond
number changed to DC-32830-X; effective 11-03-1993 increased to $350,000, cancelled effective
02-12-1996;

4) Utica Mutua Insurance Company (“Utica’) Bond no. SU 36155, effective 07-01-1985 for
$200,000, cancelled effective 07-01-1988;

5) Insurance Company of North America (“INA”) Bond No. 913319, effective 07-01-1976
for $68,000, effective 07-01-1977 increased to $80,000; effective 09-01-1979 increased to
$125,000; effective 09-01-1983 increased to $200,000, cancelled effective 07-01-1985; and

6) an aleged Safeco Insurance Company of America (“Safeco”) Bond No. 2439369 (amount
of bond ligbility isreserved for further hearing by the Court ), effective 07-01-1974 to 07-01-1976.

4, This Court hasjurisdiction and proper venue for purposes of granting an injunction and
affording the equitable relief related to administering these Bonds held by the Commissioner. This
Court has power to grant an injunction to enjoin multiple lawsuits and the power to appoint areceiver
for the safekeeping, collection, management and disposition of property in litigation, whenever
necessary to the ends of substantia justice under Tenn. Code Ann. § 29-1-103.

5. The Commissioner, the Bond Companies, and the Bonds could be subjected to
multiple suits under Tenn. Code Ann. 8§ 50-6-405. Good cause has been shown for the issuance of a
temporary injunction as the only adequate remedy to prevent the irreparable harm of multiple suits or
clams of preferentia payment, as set forth in this Court’s February 13, 2002 Order and for the
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appointment of arecaiver to promote the efficient management and disposition of the Bonds to pay the
clams againg them according to the order requested by the Commissioner.

6. The Commissioner had recommended Jeanne B. Bryant, a licensed attorney who has
acted as specid deputy receiver for the Commissioner in many insurance company receiverships and
has administered other smilar workers compensation security, to be the recelver, subject to the Court’s
discretion. The Court has dso received the offer of services by Joseph White, Esq., alicensed attorney
practicing in Chattanooga familiar with the workers compensation matters of NAR/Wheland in his
capacity as defense counsd. Mr. White is quaified and willing to carry out the duties set forth in the
order of receiver, in an efficient and economica manner, and would now be charged to represent the
Bond fund as awhole as receiver, and no party asserted any objection to Mr. White' s gppointment.

7. The Court finds that the Chattanooga firm which has acted as NAR/Wheland’ s most
recent third-party administrator for workers compensation, Collins & Company, may properly be hired
by the receiver as needed to provide assstance in specific evauation of clamsif this effectively
supports the adminigtration and complements the tasks carried on by the recelver. The familiarity of
Collins & Company with the dlaimants and the files of NAR are factors which may dlow them to serve
efficently and economicaly.

8. Conggtent with the principles of equity and the purposes of the Bonds, the Bond funds
should pay the reasonable expenses of the recelver and the administrator for the adminigration of the
Bonds funds and to evauate the unsatisfied claims for workers compensation liability of the employers
as ordered by this Court.

0. The Court finds that the Bonds pendty sumsissued by USFIC, USF&G and
Employers Reinsurance should be made available immediately in this action in order to commence the
adminigtration and to provide accessible funds as claims are anticipated againgt these bonds. All
adminigirative expenses shal be apportioned to each bond equitably pursuant to further Order of this
Court.

10.  The Court will hold in abeyance any order with respect to Utica, INA and Safeco
paying over their pend sums until further moved by the State or the receiver after the Clerk & Magter

and recelver have received, reviewed and determined that the apparent value of the proofs of clams
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timely filed by the bar date herein by persons covered during the applicable bond coverage periods
is sufficient to warrant such amotion and thet it is gppropriate. The Court DENIED the ord motion of
Flosse Wélill, Esq. representing certain injured employees with aleged claims during the coverage
period of the Uticabond, for Uticato pay over its bond pena sum at this time, without prejudice to Ms.
Welll renewing her motion by written gpplication, or the State or recelver making such motion.

11.  TheCourt findsfrom initia information submitted on February 21, 2002, that there
should be an opportunity for interested parties to present requests for immediate benefits. The Court
shdl convene a hearing on those employees with workers compensation clams who assert an
emergency need for immediate medica or disability benefits ass stance during the pendency of this
action. That hearing, as more fully set forth below, shall be held March 21, 2002 at 9:30 am. in Part 1
of this Court, and any requests to be heard a such hearing shal be based upon awritten filing of proof
of claim with the Clerk & Master on or before March 12, 2002.

THEREFORE, it isORDERED AND DECREED:
Order for Turn-Over and Deposit of Bond Penal Sums

1 That the following Bond Company Respondents immediately turn over the pend sum of
the Bonds by depositing said sums with the Chancery Court of Hamilton County, Office of the Clerk &
Madter, pending the outcome of the claims adminigtration in this case, asfollows. USFIC - $975,000;
USF& G - $600,000; Employers Re - $350,000. Upon paying such penal sums, each such
Respondent shall bereeased and discharged from any further liability on the Bonds. The
Clerk & Master shal account and report to the Court as to the date of receipt of such sums. Any
fallure of such Respondents to make payment shdl be promptly reported to the Court to make such
further orders as appropriate;

2. That the following Bond Company Respondents, Utica, INA and Safeco, shall be
subject to the Court’s administration of the Bond Funds through this action, and claims againgt such
Bonds shdl only be presented through this action, but these Respondents shdl not pay over their bond
sums until further Order of the Court, upon a showing that claims have been made or will be made
againg such Bonds through proofs of clamsfiled as set forth in the Plan of Adminigtration;
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3. The Court continues to reserve for further hearing and Order the matter of the Bond
lidhility of Safeco. The State and Safeco may each employ discovery to determine evidence of the
bond;

4, That an Order and Plan of Receivership and Temporary Injunction is granted as follows
which shdl be the exclusive method of making any daim on the Bond funds:

Order and Plan of Receiver ship and Temporary Injunction

A. The BONDS held for the use and benefit of NAR/Wheland's Tennessee or
other employees entitled to the benefits of Tennessee' s workers compensation law, and
(collectively referred to as "the Bonds') shdl be jointly administered by the Receiver appointed
by this Court, under the supervision of this Court, for the payment of due and properly-owed
sdf-insured clams of or rdating to NAR/Whdand' s Tennessee employees injured in the course
and scope of their employment during the period of the employers sdf-insurance covered by
the Bonds and for the payment of the cost of this administration.

B. The Respondent Bond Companies as st forth above shdl forthwith pay on the
Bondsto the Clerk & Master of the Hamilton County Chancery Court for the pendency of this
action, for the sole and immediate purpose of being deposited, at interest, pursuant to
Tenn.R.Civ.Pro. 67 with the Court, into separate accounts, for the purposes of this
adminigtration and the statutory purposes of the Bonds. The interest earned shal become part
of the Bond proceeds from which claims and expenses are paid. The Clerk & Master shall
acknowledge receipt of any sums so paid by any of the foregoing Bond Companies. Upon any
Bond Company paying the amounts aforesaid into deposit of this Court, such Respondent is
released and discharged from any further liability on account of its Bond, and the Commissioner
or gppropriate officid for the State may execute a release and return of the origind bonds that
will be ddivered to the Bond Companies in accordance with this Order.

C. A receiver is hereby appointed for the administration of the Bonds and that the
person to be appointed, as recommended by the Court, is Joseph R. White, Esq., alicensed
attorney with the firm of Spears, Moore, Rebman & Williams (hereinafter, “Receiver”) who
shdl be paid for histime $ 95.00/hour, plus his reasonable expenses and expenses of gaff
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assiging at hisdirection. The Recaiver shdl serve without bond. The Receiver may file such
reports and required accountings ordered in the Plan of Recelvership as an officer of the Court.

D. That the Recaiver wdl and truly perform the duties described herein and duly
account for al monies, clams and properties that may come into his hands and abide by and
perform al things that the Recalver shdl be directed to do by this and further orders of this
Court;

E The Receiver shdl diligently attempt to identify and the Clerk & Magter shdll
give notice to persons who reasonably would be expected to make claim on the Bonds, through
awritten notice to be mailed by the Clerk & Magter of this Court, which expenses shdl bea
cost of thisaction. Any third party administrators for NAR/\Wheland, and any attorneys
representing injured workers and the workers themsdlves shdl fully cooperate with the
Commissoner and Receiver in dl respects, including turnover of requested records, including
workers compensation activities and medical records. The Recelver shall assemble and
determine the vdidity of the clams by employees who have dlams and any other clamswhich
the Receiver, through reasonable diligence, may ascertain exist againgt the workers
compensation self-insurance Bonds of NAR/Wheland;

F. Thet the Clerk & Madter give notice of this action and of the clamsfiling
deadline and procedures for filing such damsto the claimants through such notice asthe
Receiver deems necessary in order to provide adequate and timely notice and information to dl
potentid clamants, and that the Clerk & Master obtain such information from NAR/Wheland
and their former daims adminigtrator (Collins & Company) with regard to identifying potentia
camantsasisavalabile. The Clerk & Master shdl give notice to clamants known as of entry
of this Order within 15 days after entry, and shdl serve potentid claimantsidentified thereafter
with notice as soon as practicable. The Receiver or Clerk & Master may gpply for interim,
expedited gpprova of this Court for costs and expenses associated with the giving of this
notice, and may seek guidance from the Court on the extent of notice to be given.

G. That any Tennessee employees of NAR/Wheland, or NAR/Wheland

employees otherwise entitled by law to receive benefits under the Tennessee workers
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compensation statutes, and any other claimants who intend to make claim on any proceeds of
the Bonds, are required to file their clamsin this action to dlow the Recelver, with the approva
of this Court, to pay from the Bonds (1) the receiver’stime, administrative costs or other
expenses of this process, including administrative expenses associated with obtaining the
determinations of the clams administrator with respect to the vauation of the clams, or any
other services required of aclams administrator and (2), on a pro-rata basis within any classes
of dams and according to any priorities established by this Court, the vdid daims of al
persons who have unpaid workers compensation benefits. The reative priority, if any, of any
clams shall be determined by the Court. The employees and any other clamants are relieved
of the requirement to Answer this Petition except by filing these daims, but may appear or file
pleadings a any appropriate time to assert their legd rights.

H. That the employees of NAR/Wheand, the Respondentsidentified in this
Petition and any other individuals or entities who do or could make clam on the Bonds
(collectively referred to as "clamants'), who receive notice of this Order, be and hereby are
restrained and enjoined from indtituting any action, levy, atachment, or proceeding with any
pending action, againgt the State, the Department, NAR/Wheland, the Receiver or the Bonds
arisng out of their daims againgt the Bonds described in this Order and the Complaint, except
to file damsthat are dlowed in this proceeding. This injunction does not prevent any filing of
cdamsin the Bankruptcy court; however orders of the Bankruptcy Court may affect damants
further recoveries. Thisinjunction isin accordance with the injunctive Order of the Bankruptcy
Court, and accordingly does aso affect and prohibit the right of clamantsto liquidate their
workers compensation clams in the state courts other than through this Court.

l. ClaimsFiling Deadline and Bar Date: That, in accordance with this
Court’sOrder of February 13, 2002, the damants must file their separate clamsto the
Bond proceeds, by filing al Proofs of Claims to the proceeds of the Bonds with the Clerk &
Master no later than April 19, 2002, at 4.00 p.m. Eastern Time. Clamantswho have
previoudy initiated court actions will be required to file such proofs of claims.
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J Emergency Requestsfor Benefits. The Court shdl hold ahearing on
March 21, 2002 a 9:30 am. Eastern Time, in Part |, to hear any employees asserting an
emergency need for immediate medica or disability benefits assstance during the pendency of
thisaction. Any such requestor who wishes to be heard on that date shall file awritten request
with proof of clam supporting information filed with the Clerk & Magter of this Court on or
before March 12, 2002. A notice of this hearing shdl be included in the notices to persons
required by paragraphs E. and F. above.

K. That the Receiver be dlowed to move this Court for any further instructions,
orders or modifications of this order as may be necessary to accomplish the purposes of this
administration and liquidation of Bond proceeds.

L. That the Receiver shall determine, with reference to Tenn. Code Ann. 8 50-6-
405 and in accordance with any other principles and statutes of workers compensation law, the
nature and extent of claims received by the Recalver.

M. That the Recaiver shall take into account any other sources of coverage for the
cdams, and specificdly any other policies, in recommending claims dlowable againgt the Bonds.

N. That the Receiver shal submit areport to this Court within 45 days after the
claims deadline seeking approva of the Recelver’s determination of valid daims and listing the
reasons for the denia in whole or in part of dishonored clams. A copy of that report shdl aso
be sent to those claimants whose claims the Receiver proposes to dishonor in whole or in part
S0 that those individuas or entities may file written objections to such report within the time
gpecified in the report. Any disputes in the determination of the amount to be paid on any claim
shdl be ruled upon by the Court after an opportunity for hearing on the Report of the Receiver.
The Receiver may enter into settlements of any claims amounts which shal be conditioned upon
approva by the Court.

O. The Recaiver shdl provide information to the Commissioner and this Court
periodicaly about the estimated aggregate claims lighility, and if any Bonds are not ordered fully

paid over a the commencement of this action, the Receiver and the Commisioner shal seek
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further authority from this Court to obtain payments from the Bonds for reserved clamsligbility
as required.

P. That either in conjunction with the Report of the Receiver (setting disouted
camsfor hearing) or as a separae filing, the Recaiver shal recommend to the Court aPlan
containing an order of digtribution, the amount of recommended dlams figures if not previoudy
gpproved by the Court, and a method of paying the clams that shal be sent to dl cdlamants and
persons who are entitled to receive the pleadingsin this matter. Should the total monetary value
of vaid dams againg the Bonds, or clams found applicable to any one of the Bonds, including
the reasonable administrative expenses incurred by the Recelver, costs and any other expenses
authorized by this Court as necessary to the benefit of this adminigtration and liquidation of the
Bonds exceed the tota liability of such Bonds, the Plan may propose priorities of payment or
other classfications. Clamants may file written objections to the plan recommended by the
Receiver, and the Commissioner or other notice parties may aso have standing with respect to
gating a position on the proposed plan. After opportunity for hearing, the Court may approve
or modify said plan, and order payment as the interests of justice require. The Receiver and the
clamants will be required to use the Benefit Review Conference mediation before any disputed
clam shdl be submitted to the Court. The Receiver may, but is not required to recommend
interim partid digtributionsin the interest of judice if there are funds for such partid distributions
as approved by the court.

Q. That, upon expiration of thirty (30) days after entry of the order of gpprova by
this Court of the report of the Recelver setting forth any Plan of Didtribution described above
and this Court's determination that no other claims againgt the Security should be alowed,
conditioned upon the availability of the funds provided by the Bonds, the Clerk & Magter shall
distribute and the Receiver shdl monitor the Clerk & Magter’ s ditribution of payment to
holders of vaid approved claims againg the Bonds as determined by this Court.

R. That the Recelver and Clerk & Magter jointly submit to the Court areport of
find payment within thirty (30) days after completion of disbursement of the proceeds of the
Bonds to vaid clamants and the Receiver shal seek an order of discharge accordingly. Upon
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discharge, the Court’' sinjunctions againg further clams rdlating to the Bonds or their
adminigtration againg the State, the Bonding Companies, or NAR/MWheland, shdl become
permanent.

S. That the assembly and determination of claims and the distribution of Bond
proceeds shdl be performed by the Recelver or through staff under direction of the Receiver,
including Collins & Company, and by consultation with the Recelver’s counsd, if any. The
Clerk & Magter and the Receiver shdl be responsible for the giving of theinitia notice of the
claims process to potentid claimants, and shall be entitled to $5000 from Bond proceeds
turned over to fund that initial notice and any publication to employees of NAR/Wheand.

T. The Commissioner has proposed and this Court orders that the Recelver be
permitted to employ the services of Collins & Company of Chattanooga, Tennessee,
NAR/Wheand' s former clams adminigrator, to aid in determining who reasonably should
receive notice and a proof of clam form, to andyze the claims (other than any claim Collins
may have) in light of the evidence provided therewith, and their existing information about such
clams, and to aid the Receiver in the evauation and resolution of workers: compensation
clams. Thisorder is made to gain the economic benefit and efficiency of services from an entity
with prior knowledge and familiarity with the daimants. Collinswill be compensated & the
same or comparable rates for its reasonable services rendered to the Receiver asit charged to
NAR/Whdand, and shall provide evidence of such rates to the Receiver. All services shdll be
documented by invoice, and with the exception of any of its services provided out of theinitia
$5000, shdl be paid out of the Bonds only after Court approva. The Receiver shal move the
Court for gpprova to make any other payments to Coallins & Company or for the Receiver a
regular intervas, no more frequently than monthly, and shall make accounting to the Court no
less than quarterly until the conclusion of this métter.

u. That the Receiver be compensated in this matter only for the reasonable
adminigtrative expenses incurred and only from the proceeds of the Bonds after application to
and gpprova of this Court. The Recelver may gpply for interim gpprovas in the discretion of
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the Court. Subject to actua fees and expenses submitted, the Recelver will charge $95.00 per
hour for his time expended on these duties and will charge for adminigtrative expenses.

V. That dl costs of this action be paid from the proceeds of the Bonds, and this
Court shall apportion the costs to the respective Bonds pursuant to further order;

W.  Tha, if this Court refers any matters or clamsto a specia master for
determination, that such costs or reasonable fees of the master be paid from the proceeds of the
Bonds, which payment shdl be established in the Order of Reference;

X. That the Receiver be permitted to recover the Recelver’ s reasonable attorneys
fees approved by this Court, if these services have been obtained with the gpprova of the
Court and are found necessary to the proper administration of the Bonds proceeds and the aid
of the Recelver in performing the Receiver's duties under this Order.

Y. That the Receiver make proper and appropriate accounting of al disbursas
from the Bonds proceeds;

Z That the State's liability to claimants or any other persons with respect to the
Bonds for payment out of the Bonds proceeds shdl be limited to those payments and
adminigrative costs and other expenses finaly approved by this Court and actualy made from
the Bonds proceeds, to the extent those funds had been released by the Bond Companies and
placed at the Court’s disposal plus any interest those proceeds may have accrued while held by
the Court or by the Receiver or as otherwise ordered by this Court.

AA. Tha if thedlowed clams and adminigtrative expenses do not exceed the Bond
proceeds, upon completion of the adminidiration of the Bonds, after dl claims have been fully
and findly settled, any remainder of funds are to be paid as ordered by this Court. If a
determination of the relative entitlement to the remaining proceeds between the Respondent
Bond Companiesis required, it shal be determined by this Court.

BB. ThisOrder be entered without cost bond as provided by Tenn. Code Ann. 8
20-13-101.
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Court. If a determination of the relative entitlement to the remaining proceeds between
. the Respondent Bond Companies is required, it shall be determined by this Court.
BB.  This Order be entered without cost bond as provided by Tenn. Code Ann. -

§ 20-13-101. |

5. That copies of all pleadings filed in this action shall be served on the Receiver,
NAR/Wheland, the Bond Company Respondents, the undersigned Attorney General’s Office, the
NAR/Wheland United States Trustee, the NAR/Wheland counsel, and the Unsecured Creditors’
Committee and the party involved in the particular subject matter of the pleading. Tﬁe Court

- may direct such other service as appropriate by further order.
6. The Commissioner may apply to the Court for such further relief or modifications

of these orders as necessary to the purposes of this proceeding.

IT IS SO ORDERED. { ‘

W. FRANK BROWN, III

CHANCELLOR
Approved for entry by
PAUL G. SUMMERS (6285) IRUR Tt O SO
Attorney General | ~ undersigned hereby certific-.
1 exact copy of this pleading -
/ , ved upon counsel for all purt.
S ea ST R
(SARAH A. HIESTAND (14217) crest in this case.

Senior Counsel, Office of the Attorney General )

Financial Division iis_%"  dayof . 20,02~
P. O. Box 20207

Nashville, TN 37202-0207 v %(L/ﬂ 39V

(615) 741-6035
fax 615-532-8223
Attorneys for Petitioner Anne B. Pope, Commissioner

of the Tennessee Department of Commerce and Insurance /

I hereby certify that I have caused to be mailed, by U.S. mail, and faxed or emailed to counsel of
record, the foregoing Order to the attached service list of interested parties, this Margh 4, 2002.

/FARAH A. HIESTAND
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Richard T. Klingler, Esq.
Kennedy, Koontz & Farinash
320 North Holtzclaw Avenue
Chattanooga, TN 37404

Matthew W. Levin, Esg.

Jason H. Watson, Esq.

Alston & Bird LLP

1201 West Peachtree Street

Atlanta, GA 30309-3424

Co-Counsel to North American Royalties, Inc., and its subsidiaries, Wheland Holding Company, Inc.,
Wheland Manufacturing Company, Inc. and Wheland Foundry, LLC, debtors in possession

Kimberly C. Swafford

31 East 11st Street, 4th Floor
Chattanooga, TN 37402

Attorney for the United States Trustee

Thomas E. Ray, Esq.
Wooden, Ray, Fulton & Scarborough, P.C.
Chattanocoga Bank Building
737 Market Street, Suite 620
Chattanooga, TN 37402-4001
&
Marc E. Richards, Esqg.
Blank Rome Comisky & McCauley LLP
The Chryder Building
405 Lexington Avenue
New York, NY 10174
&
William J. Burnett, Esg.
Blank Rome Comisky & McCauley LLP
Chase Manhattan Centre
1201 Market Street, Suite 800
Wilmington, Delaware 19801
Co-Counsel to the Official Committee of Unsecured Creditors of NAR

RECEIVER'SCLAIM ADMINISTRATOR
Attn: Mr. Chris Cain, CW.C.P.

Collins & Company, Inc.

928 McCadlie Avenue

Chattanooga, TN 37403

RECEIVER

Mr. Joseph R. White

Spears, Moore, Rebman & Williams
P.O. Box 1749

Chattanooga, TN 37401-1749
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RESPONDENT BOND COMPANY COUNSEL:

Mr. William L. Norton, Il Esg.

Boult, Cummings, Conners & Berry

414 Union Street, Suite 1600

P.O. Box 198062

Nashville, TN 37219-8062

Counsdl for United Sates Fire Insurance Company

John M. Gillum, Esqg.

Manier & Herod

One Nashville Place

150 Fourth Avenue N., Suite 2200

Nashville, TN 37219-2412

Counsel for United Sates Fidelity & Guaranty

Mr. William E. Godbold, 111, Esg.

Mr. M. Andrew Pippenger, Esg.

Leitner, Williams, Dooley & Napolitan, PLLC
801 Broad Street, Third Floor

Chattanooga, TN 37402-2621

Counsdl for Employers Reinsurance Corporation

Phillip C. Lawrence, Esq.

Jennifer H. Lawrence, Esq.

Lawrence, Lawrence & Gerbitz, PLLC

633 Chestnut Street, Suite 760

Chattanooga, TN 37450

Counsel for Utica Mutual Insurance Company

Spears, Moore, Rebman & Williams

P.O. Box 1749

Chattanooga, TN 37401-1749

Counsel for Insurance Company of North America

Mr. Jack Burch, Esq.
Bovis, Kyle & Burch, LLC
53 Perimeter Center East, Suite 330
Atlanta, GA 30346-2298
-and-
Thomas A. Williams
Leitner, Williams, Dooley & Napolitan PLLC
801 Broad Street 3rd Floor
Chattanooga, TN 37402-2621
Counsel for Safeco Insurance Company of America

ATTORNEYS MAKING APPEARANCES
E. Florence (Flossie) Welll, Esg.
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Welll & Welll

11th Floor, Volunteer Bldg.

832 Georgia Avenue

Chattanooga, TN 37402

Attorney for cetain employees RWilliams, Holloway, Germany, Peoples, Richie

Herbert Thornbury, Esg.

Poole, Thornbury, Morgan & Richardson
732 Cherry Street

Chattanooga, TN 37402

Counsdl to several employees

Barton C. Solomon, Esqg.

G. Brent Burks, Esqg.
McMahan Law Firm

323 High Street
Chattanooga, TN 37403
Counsdl to several employees

Raobert J. Harriss, Esg.

Harriss, Hartman, Aaron, Wharton & Boyd
200 McFarland Avenue

P.O. Box 2002

Rossville, GA 30741

Counsel to employees

John Mark Griffin, Esg.
615 Houston Street
Chattanooga, TN 37403
Counsel to employees

Thomas L. Wyatt, Esg.

Summers & Wyatt

500 Lindsay Street

Chattanooga, TN 37403

Attorney for NAR employee Passmore and others
also Intervening Petitioners Carlise Cagle et al.

OTHER PARTIES REQUESTING NOTICE:

Mark West
1706 Castleberry Avenue
Chattanooga, TN 37412

Weldon E. Patterson, Esg.
Laura Myers, Esq.

Spicer, Flynn & Rudstrom
800 S. Gay Street, Suite 2250
Knoxville, TN 37929
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Attorney for Mark West

Robert Thompson, Esq.

P.O. Box 191

Cleveland, TN 37364-0191
Attorney for Raymond Sanders

Edwin Z. (Zach) Kelly, Jr., Esq.
Kely & Kdly, P.C.

P.O. Box 869

309 Betsy Pack Drive

Jasper, TN 37347

Attorney for Larry W. Kilgore

David R. Jury

Assistant General Counsel
United Steelworkers of America
Five Gateway Center

Pittsburgh, PA 15222

John W. Johnson, |1, Esqg.

Hatcher, Johnson, Meaney & Gothard, PLLC
2901 East 48th Street

Chattanooga, TN 37407

Rob Norred, Esqg.

Spears, Moore, Rebman & Williams
P.O. Box 1749

Chattanooga, TN 37401-1749

Mark Whittenburg, Esq.
Copeland & Whittenburg
3505 Brainerd Road, Suite 8
Chattanooga, TN 37411-2709

Samuel F. Robinson, Jr., Esg.
Robinson & Associates

424 Georgia Avenue
Chattanooga, TN 37403-1813
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